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(3) The number of directors of the .
Corporation shall be as from time to time fixed
by, or in the manner provided in, the By-Lawsd
of the Corporation. Election of directors need
not be by written ballot unless the By-Lawe 8o
provide.

(4) No director shall be personally
liable to the Corporation or any of its
stockholders for monetary damages for breach of
fiduciary duty as a director, except for
liability (i) for any breach of the director's
duty of loyalty to the Corporation or its
stockholders, (ii) for acts or omissions not in
good faith or which involve intentional
misconduct or a knowing violation of law, (iii)
pursuant to Section 174 of the Delaware General
Corporation Law or (iv) for any transaction
from which the director derived an improper
personal benefit. Any repeal or modification
of this Article SIXTH by the stockholders of
the Corporation shall not adversely affect any
right or protection of a director of the
Corporation existing at the time of such repeal
or modification with respect to acts or
omissions occurring prior to such repeal or
modification.

(5) In addition to the powers and
guthority hereinbefore or by statute expressly
conferred upon them, the directors are hereby
empowered to exercise all such powers and do
all such acts and things as may be exercised or
done by the Corporation, subject, nevertheless,
to the provisione of the GCL, this Certificate
of Incorporation, and any By-Laws adopted by
the stockholders; provided, however, that no
By-Laws hereafter adopted by the stockholders
shall invalidate any prior act of the directors
which would have been valid if such By-Laws had
not been adopted.

SEVENTH: Meetings of stockholders may be held
within or without the State of Delaware, as the By-Laws
may provide. The books of the Corporation may be kept
(subject to any provision contained in the GCL) outside
the State of Delaware at such place or places as may be
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designated from time to time by the Board of Directore or
in the By-Laws of the Corporation.

EIGHTH: The Corporation reserves the right to
amend, alter, change or repeal any provision contained in
this Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred
upon stockholders herein are granted subject to this
regervation.

I, THE UNDERSIGNED, being the Sole Incorporator
hereinbefore named, for the purpcse of forming a
corporation pursuant to the GCL, do make this
Certificate, hereby declaring and certifying that thie ie
my act and deed and the facts herein stated are true, and
accordingly have hereunto set my hand this 27th day of

June, 1994.

Deborah M. Reuach
Sole Incorporator




Approved by OMB FCC USE ONLY

FEDERAL COMMUNICATIONS COMMISSION 3060-0048
Est. Burden: 8 Hours

|APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
ItUnder 47 CFR 21, 23, 25 and 101) Read Instructions before completing.

| PART 1 - To be completed by Permittee or Licensee
1(a) Name of Corporate Permittee or Licensee See Section IT.C

Westlink Licensee Corporation

Mailing Street Address or P. O. Box, City, State and ZIP Code Call Sign or Other FCC Identifier
1800 West Park Drive, Suite 250

Westborough, MA 01581 See Exhibit 1
Intemet Address

(b) Fee Data. Refer to 47 CFR Section 1.1105, the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.

Line N ) 3) FCC USE ONLY
No. Fee Type Code Fee Multiple Fee Due for Fee Type Code in (b){(1)
1 | See associated FCC Form 1p9 $
2 $
Add all amounts in Column (3), lines 1 and 2.
Remit this amount with your application. »>» §
2. Permits or Licenses held by Corporation for which a Transfer 3. Name and Street Address or P. O. Box, City, State and ZIP Code
of Control is sought in this application. (See instructions.) of Transferor
(a) Call Sign (b) File Number (c) Service (d) No. of Stations Existing Shareholders O_f Arch Colmmunica tions Group,
1800 West Park Drive, Suite 250
See Exhibit 1 Westborough, MA 01581
4. Name and Street Address or P. O. Box, City, State and ZIP Code
of Transferee
New Shareholders of Arch Communications Group, Inc.
1800 West Park Drive, Suite 250
Westborough, MA 01581

5. Permittee or Licensee represents: (check one)
[X] That there is attached to this application as Exhibit No. 2 acertified copy of the Articles of Incorporation (charter) of the permittee or licensee

company.
E] That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permittee or licensee company. indicate
where filed: Date filed:

CERTIFICATION: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to Part 1 are a material part
hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part 1 of this application are true, complete and
correct to the best of his (her) knowledge and belief.

Wiltful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title 47, Section 312(a){1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Permittee or Si Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 1 ~
( 9 ) /l Executive Vice President, AUG 26 1398
Westlink Licensee Corporatioé\ M;?_' Technology and Regulatory Affairs
PART Il - To be completed by Transferor — D
6(a) Transfer of Control will be accomplished by: (check one ) Classification
P y ) {b) Shares No. of Shares (common, preferred, etc.)
D Sale or othfar transfer or assignment of stock Shares to be
(Complete item 6(b)). transferred
Other (e.g., voting trust agresment, management Shares issued
contract, Court Order, etc.) See Section II.C and outstanding
Shares authorized
7. Attach as Exhibit No. _____ a statement on how, contral is to be transferred and coples of any pertinent contracts, agreements, instruments, certified
copies ofCourtOrders elc. oee Sections II. and LA

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission’s conset has been
received, but that transfer must be completed within 45 days if Commission consents; that all attached exhibits pertinent to Part Il of this application are true,
complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Transferor Title (Office Held by Person Signing) Date
. . . AUG 2 6 1998
Executive Vice President,

Licensee (Must agree with Item 3)
Existing Shareholders of AyCh

Technology and Regulatory Affairs
FCC704 -Page1 May 1998

Communications Group, Inc.




D INDIVIDUAL [ ] PARTNERSHIP [X] CORPORATION [ ] UNINCORPORATED ASSOCIATION

. 9. Attach as Exhibit No. * __ a statement of transferee’s principal business. *See Section VII.D

110. Attach as Exhibit No. * __ a statement of the businesses, employment, or activities, other than communications in which individual transferee, each

member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b) location of activity, and (c) hours devoted to each
activityy. *See Section

W‘ Place an “X” in the appropriate column. YES NO
‘” 11. Is individual transferee, or if partnership each member of partnership, a citizen of the United States? » NI/A
“T‘ 12. Is transferee or any party to this application a representative of an alien or of a foreign government? > X
13. if transferee is a partnership, attach as Exhibit No. one copy, properly certified of the partnership agreement, or if oral, complete
details thereof. NV A
14. if transferee is a Corporation (including joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is it organized? De ] aware L

{1) Attach as Exhibit No. _*___ acertified copy of the Articles of Incorporation (charter) if not heretofore on file with the Commission. *Se¢ Secti¢n VII.E

(2) Attach as Exhibit No. * __ the names, addresses and percentages of stock held by all principals of the corporation and by alf
stockholders owning and/or voting 10 percent of more of the transferee’s stock. *See Section VII.D

b. s any director of officer an alien? > X

c. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their representatives, or by a foreign
government or representatives thereof, or by a corporation organized unders the laws of a foreign government? > X

d. Is transferee directly or indirectly controlled by an other corporation? If “YES”, give in Exhibit No. the names and addresses
of all such controlling corporations toand including organization having final control and furnish for each all the information requested
in 14a through ¢ above. »> X

e. Is transferee directly or indirectly controtled by any other corporation of which any officer or more than one-fourth of the directors are
aliens? > X
f. s more than one-fourth of the capital stock of any controlling corporation owned of record, or may it be voted by aliens or their
representatives, or by a foreign government or representative thereof, or by an corporation organized under the faws of a foreign
government? » X
15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of providing a public iand
line message telephone service? If “YES”, and transferee is not a tand line telephone carrier, attach as Exhibit No. a statement
relating the facts. > X

16. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly or indirectly
interested in or affiliated with, or has leasing arrangements with a cable television company? If “YES”", submit as Exhibit No. a NI/ A
description of the relationship and a map showing overiap of boundaries of cable franchise area and MDS station's protected service

area, if any. ) -

17. Has transferee or any party to this application had any station authorization revoked or had any application for construction permit, X
license or renewal denied by the Commission? If “YES”, attach as Exhibit No. astatement relating all the pertinent circumstances. » But sele

18. Has any court finally adjudged the transferee, or any person directly or indirectly controlling the transferee, guilty of unlawfully monopolizing Section 1I.B
or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or any other means or of unfair methods of competition? If “YES”, attach as Exhibit No.

a statement relating the facts. » X

19. Has the transferee, or any party to this application, or any person directly or indirectly controlling the transferee ever been convicted of
a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of six months or more? If “YES”, attach as

Exhibit No. a statement refating the facts. > X
20. Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred to in tems 17, 18, or

197 If “YES”, attach as Exhibit No. a statement refating the facts. > X

. Is transferee directly or indirectly, through stock ownership, contract, or otherwise, interested in the ownership or control of any other X
radio stations licensed by this Commission? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee beiow. > See Seftion
VIT. D

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other than those stated in

Item 21 above? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee below. >

FCC 704 - Page2 May 1998



Place an “X” in the appropriate column. YES NO

23. Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):
a. Changes in the services currently offered? If “YES”, attach as Exhibit No. a brief statement of the proposed changes. > X

b. Changes in technical personnel, maintenance or repair of facilities? If “YES”, attach as Exhibit No. a description of positions
to be changed and specific arrangements for prompt maintenance or repair of facilities.

X

\J

c. Changes in management or personnel responsible for the operation of the station? If “YES”, in Exhibit No. * , describe the
manner in which the proposal will operate, and list present positions of responsibility to be changed and proposed positions and
division of responsibility, including hours of physical supervision. (When responsibilities are to be divided with any other business, 11.C
give the name and address of owner of each such business and submit copy of working agreement.) :

24. If transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose? If “YES”, explain
purpose in ExhibitNo. * . *Transferee stock will continue to be publicly traded

11l "25. Doas ransferee now hold any obligations of licensee corporation? If “YES”, in Exhibit No. , describe the obligations, methods by
‘ which acquired, and the dates on which they were obtained.

26. Does local or state iaw require any authorization to transfer the control ﬁ&&%&a&'&!‘ms andfer %qﬂ%t'ﬁtl\s Invplved gggeg'g?rg !§§'{: e

attach as Exhibit No. * a single certified copy of such authorization. and local approvals

‘fﬁ 27. a. Is transferee personally familiar with the provisions of the Commission’s Rules governing the services which are the subject of this

‘ application?

b. Has transferee examined the subject facilities and determined that construction and operation is in compliance with current
authorizations and the Commission’s Rules?

| 28. Attach as Exhibit No. * a complete statement, setting forth facts which show how the instant proposal will be in the public interest, *See Yection
‘ and disclosing all relationships, affiliations or connections between the transferee and current or prospective subscribers. The statement v
should contain the names of any common stockholders, officers, directors, employees or individuals closely related to the management
or control of the facilities of the transferee and any subscriber.

*See Section

Y IV IV v iy |v

| 29. If corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:

‘ a. Does authorization involve facilities that have not been constructed? If “YES”, does transferee represent thatit has, or has reasonable
assurance that it will have, the ability to meet the expected cost of constructing any such facilities within the construction period, and
the estimated operating expenses for twelve months? » X

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or involve facilities that have
not been constructed; or involve facilities that were authorized following a random selection proceeding in which the successful

applicant received a preference and that have been operated for less than one year? » X
30. Does transferee represent that the information given in Part 111 of this application is true and correct, including any contracts or other
instruments submitted, and that said information and contracts (if any) constitute the full agreement? »| X
31. Does transferee acknowledge that, if Commission consents, transfer of control must be completed within 45 days of date of consent
and Commission must be notified by letter within 10 days of consummation? »| X

CERTIFICATION: Neither the applicant nor any other party to the application is subject to a denial of Federal benefits that includes FCC benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. The
undersigned represents that ali the attached exhibits pertinent to Part 1!} are a material part hereof and are incorporated herein as if set out in full in this application;
and certifies that all the statements made in Part 1!} of this application are true, complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)) and or forfeiture (U.S. Code, Title 47, Section 503).

Typed/Printed Name of Transferee Si - Title (Office Held by Person Signing) Date

-
New Shareholders of Arch Executive Vice President, AUG 2 6 1998
Communications Group, Inc. Technology and Regulatory Afffairs
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EXHIBIT 1
PAGE1OF 1

WESTLINK LICENSEE CORPORATION

CALL RADIO SERVICE CODE | PART

SIGN
WGX437 Point-to-Point Microwave Service PTP 101
WGX438 Point-to-Point Microwave Service PTP 101
WGX439 Point-to-Point Microwave Service PTP 101
WHES42 Point-to-Point Microwave Service PTP 101
WHES543 Point-to-Point Microwave Service PTP 101
WHQ455 Point-to-Point Microwave Service PTP 101
WHQ456 Point-to-Point Microwave Service PTP 101
WLB854 Point-to-Point Microwave Service PTP 101
WLB855 Point-to-Point Microwave Service PTP 101
WLN790 Point-to-Point Microwave Service PTP 101

FAUSER\CKC\ARCH\HOCKEY\EXHIBITS\EXHIBITA.017




PAGE 1
State of Celaware

Office of the Secre:ary of State

I, WILLIAM T. QUILLEN, SECRETAR! OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY QF THE CERTIFICATE OF INCORPORATION OF "WESTLINK LICENSEE
CORPORATION", PILED IN THIR OFFICE ON THY TWENTIETH DAY OF
JANUARY, A.D. 1994, AT 11 O'CLOCK A.n.

A CERTIFIED COPY OrF THIS CERTIFICATE HAE BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECCRDER OF DEEDS POR RECORDING.

Wbl T. 2l

Williain T. Quillen, Secreta:y of Sta ke
7003991

2371081 8100
AUTHENTICATION
944002652 SATE 01-21-94



CERTIFICAT: OF ININRADAATION
CF
WESTLINK LICENSEE CORPORATION

T. the undergifned, Ier the purpose of LnCcuspCr&sang
and orgenizing a corporatios cades the Genersi SOorparaticn
AN

Law of the 3cate of Delawsre. &o hersdy execute thia Car

cata of Incorperasion &nd do rersky certily as fo0l.owi:

TAv nane Gf The coTperatisn (whish i3 herelingller

refurrcd to g5 the "CoOrporatiun”) 1iS:

Wegtlink Licensswe Cosporation

The address of the Corporation's registered office in the Stare
of Delaware is Corporatior. Trust Center, 1209 Orange Street, Wilmington,
County of New Castle, Delaware, 1980:. The name of the Corporation’s
registered agent at such address is The Corporation Trust Company.



ARTICLE o3

he purpese of the Corpcration snali ze o engace ia
any lawful aot or accivity for which gyiporations may be cr-
genized end incturporated under the Genaral Corpeonatica Law o2

the STate O DAalawsre.

IV

Sectin~ 1. The Lerporation ¢hdla. Pe authcrized o
1ssue 1090 chareo af capital stock, &1l of which sharce sha-l

be shares cof Cumagn 8wockx. $.C1 Dar vaius ("Cepmon S$tock"!.

Seqtivi 2. IXCEDI a8 otherwiss provided By law the
Conuon STOCK shall nava the sxclusivae right te vete fer the
election of directory and for all Jthey purposes. BZach ghare
of Common §tacx ahall have one vote. 3¢ the Comtion Stosk

sheall vote togethar as 2 ming e class,

uhde

Unleds and exXCePT 1O tha Axte=s that tha By-Lawe of
the Carnoratior shall e0 require, the glectich =2 directors

0l the Corporntion nesd net be oy weliten belioc.

anos- » Vz

in furtaerance and not in limilation of the powers
conferred by lew, tRe BOATE 1§ cxXpressly Al'tnorized and em.
powsTed tO make. altsr and repesl the y-laws ¢4 the TITpore-

tion py a =ajority voic 2% any regular &1 spacial weeting of
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the Board or by writtan concent. aubjeer = the pows: G The
stocknolders of the Corporallon ¢ alter or rejesl vy

By-Laws made DY tne soars.
ARTILLE VI

The COrperstion ragerves thoe right st any time Iron
time TO time to amend, alser. change or repesal wny Provislon
containcd in thig Certilicate cf Incosporttion. snd eny other
peovisions authorizea oy the laws ¢f tha $%ate of Dalaware at
the time in force may be added or inserted., in the manner ncw
07 heredftar prescribed by law: and sll rights, pratorences
sud privileges 6! WRATIOAVAT naturs confsryed ypon otoek-
holdars. cirestors or iny OLRCY Dersons whemssever by and
pureusnt to shis Certifjcate Ol InLQrpOration in .tr pragant
form or «v hereaZtsr amendsd are grarted sudject to the right

Tegerved (n this artislg.
ARZZOLE VIZI

Bectien 1. Bliminggior of Certasn tisbility of
RiZastarg. A 2ivester of the Curpocretion shall not de
persontlly liable to thg Corporaticn or its stockholdaers (or
nonetary camages ror dreach of flduciary dusy as a Jirector
excopt $or liability (1) for &ny Lraach ol the director's
duty of leyalty to the Corpurdticn Or ivs stoekhslders, (ii)
fOr acts or cmissions nnt in gocd feith or wnieR involve in
tencional migconduet or 8 knowing vielation of law. [i11)

urder fcction 17¢ of the General Curporatien Law of tne State
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oc Delaware, or (Ivi Ior 8ny trangdetior frem which tne

divector dazived an inMpIOper pecsonal benefir.

Sectien 2. ) s ~2q,

(a) =3 24823400, Each parses wiC wkS
or L3 made & party our .§ thre2tanel to ba maga 8 Party To or
ig :.nvoJ.voe; in any action., suit or procaeding. whether eavii,
crininal, administretive or invesiigative (hereina’rer a
"proceeding”)., by rusesn of the £82C that ha or kRhe, oT 8
DeIBQnR Of WnOM ha oY she ig the lagyl repreogentative, it or
wis a direstor or ¢fficer of the CoTPoOrat.cn of i« OT Was
serving at the request Of the COIDOraTLCN 45 & alre-tar.
officor, enmployee or &gent of anciier LOrporation or of a
parcnarship. joint venture, truat er oth=y snterprise. ine
cluging sarvice with Taspact Lo employee Denefit plans.
wheiher the basis ol such praceeling 1s alleged agtisn ir an
o:zzq}ai ccpncity’h; a directer. officer. employes =r agent
or in any othar g&pacicy wrhile seIving 4y a director.
officar., employee oY 3Qent. shail e indummified uné hald
harniags DY tre Carporatien te =ha fullost ex~en: authorized
By the Cenaral Corporation Law of the Stata of Delaware. as
the same oxigts ¥ MAY hereafzer De anended (But, i the sase
O any suck smondmens, eAly to the oxtont that such sxendmant
pernitd tho Corporatisn to provide broader iademnification
rights then 3ald law Dernittes he Coryoraticm to avevide

PTlor TO fuch amenia@ment). apai.ns: all expenne, iiasility ang



loss (including attorney?’ fess, sudgrents. 2ines. ERISA ox-
Cise tT2Xea cr penhalties and arountia paid or te be peid &n
settlement) Te3SORADLY LNCUrTed c: julfered DY EUCh DeTion in
gennectiun therewith and SUCE ingamnificatien shall cantinuo
as th 3 person who has ceaced to Dy o Airestor. offlicer, wre
sloyee or aqént ané shall inure Lo the benafit o7 lis Or har
heirs, sxecutors and administrators: provided. heweves. that,
excapt as prc§:dad in parauraph (k) herssf, thes Corpeovesion
shall indemni{fy eny such FeIscl seekin¢ indernification an
connection With a procseding (Or part tharesf) initiezed by
such pargas enly i? guch precseding (or part thaveof' was
suthorized by the Deard. The right Lo indemnificssics con-
ferred in this Section shall e 2 Zontrasr «ight and shall
include the right to Do paid 2y the Cerporatisn “he cxpenses
ingurred in dcfending any such proceeding .ia udvancs of its
finsl cispositiun: provided, hoqHgyaR: Thet. if rhe Gensral
Corvozation Law oI tna State of Dolaware requires. the pay-
mant of auch expencac incurred by a4 dirsetar or efficer in
kis or her capacity ez a disector er ¢Ifficur (And Not 1m any
Cther capacity in which eservice was or ix rendered dy guch
perscn whlle a directar or officar. imeluding, withouL limi-
totion, serTvice to an muployee Senalit plan) in advence of
the fingl dispogitior of 2 prozeeding. shall be made enly
upen delivery te the Corporatiaon of an Liderteking, by or c¢a
bohal? of auch director or officer, tO repay Eil axourcte 8o
advaiced LI 1T 8n3ll ul:timately 28 detsrmined <hat such

GireeRor or officer 48 nat ¢nctitled ts be iadernificd undezr

-S.



this Secilon or atherwise. The Corporatism mey. by scticn of
the Board, provide indemnification to employess and agents cf
the Corporazion with the sane scope ond affect a&s tne IaTAJO-

ing indemnificetion of ciractori and olIicers.

(L) - Cigim o_3ring Suyit. If a ciaiw
undey paragraph (a) of thig Sectica is net paid in full by
the Corpevatien within thirly deys after 8 written cian has
been receivea Ly the Corporatie~. the claiment may st 8ay
time therddsiear hring sult agaings the Corporation Lu recover
the unpaid amount 0f the claim ang, 1f succassful in whole ef
in pacsL, The claimant shall ne entitied =e e paid also the
QXDeRnRA - presscuting such claim. It shall be & cefense o
any such zction (ether then an activn brought tQ enfcree 3
claim fur sxpenses 1LnCUrred in defending any proceeding in
advanca of ics finel dispegivion where the reacuired undertek-
ing. if any ie requirad, has beer tendared ¢ the Coroora-
tion; thet the claimant has not met tRe prandarsc of conduee
whiCh Make 1t parmisgsibdle under the General Corporstion Law
of the State of Delaware for the Corporaziun tu indemnify the
cleirant for the amount claided, but the bursan of proving
suck dsfense ahall be on the Corporation. Naither the
2aLiure of the Corporatien (including ita Board vl DLYeCTOrs.
independent legel coungel, or ite atoekhcidara) o have hade
8 CeteIminatTion prior to the commancenent ef sguch action thet
indemnificacsion of the clainant i1 proper im the cireums

stances bacause he or she hes met Lhy applicaple standard of
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conduct set LozLh 11 the Geseral Corpsratien Law of the State
ot Telawara. nor an actuadl detaininaticn by the Corperation
linciuding its Board of DiTeCIOrs. independent :egal counsér.
or its yLockhelderg) that the clo‘tant hss £ot MeC such
applicahla standard af ecenduct. ashull be ¢ dafenyw 3@ shie

8CTLON OFr crelce i presumption Lhat the claimant has not mes

the appllcable grangard ©I conduce.

(@) Nanergctlusivity of Righeg. The right te indem
aitication and the payment of expeases incuvred in dulencing
a proceeding in advanco of its [.ral d1§positish sonterred (n
this Sectiea snall not be exclusiva €¢ sny other right which
any Derscn may have er heroeafier acquire urder any Itatutd.
provigion of the Cartificace of Incorporstion. By-law, agQree-
ment, VOL@ Of STOCKROLA8TS OF alsintaraeted dirsctarc or
osharwise.

(d) ZIdasyrance. The COrporation may maintain in
Jursnce. at itg expenso, to protect itsel? and any drrecter.
elficer. employqe or agent 9 the Corpdration or snothar
corporation, partnerghip. joint ventuzrs. trust or other en-
terprise againet any asuch expense. liakility or luss, wnether
or ne% the Corporaticu would have the pewey to indamnify gucn
Derson againsct fush expense. llability 9r locc urdar the

Ganaral Corporatien Law &f the Dtete o Delaware.
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The nane and malling accrass of the iacosperscs 1§
David M, 011k, ¥3q.. /0 Wachral.., Liprom, Rosen & Kasx. S
WestT $dnd svreets. New Yorx. New york 10238,

IN WITKESS WHEREOF, 1. the Undergigned. teing the
insarperster hereinbdbcfore named, do hereby further certity
that the facts hereinabove stated are truly sa: fcrer and.
€CCOICANgly. I have hereunte set my hand Ihig 235t 4ay of

DRTRY:

Devid M, Silk
Incorperator

January, 1994.

Ie-



FCC 704 Approved by OMB FCC USE ONLY

FEDERAL COMMUNICATIONS COMMISSION Est 33031'0931 i
| Washington, DC 20554 st. Burden: 8 Hours

APPLICATION FOR CONSENT TO TRANSFER OF CONTROL
{Under 47 CFR 21, 23, 25 and 101) Read Instructions before completing.

PART 1 - To be completed by Permittee or Licensee
1(a) Name of Corporate Permittee or Licensee See Section I1I.:>

Arch Capitol District, Inc.

Mailing Street Address or P. O. Box, City, State and ZIP Code Call Sign or Other FCC Identifier
1800 West Park Drive, Suite 250

Westborough, MA 01581 See Exhibit 1
Internet Address

(b) Fee Data. Refer to 47 CFR Section 1.1105, the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.

Line 1) 2) (3) FCC USE ONLY
No. Fee Type Code Fee Multiple Fee Due for Fee Type Code in (b)(1)
1 |See associated FCC Form 1pHp9 s
2 $
Add all amounts in Column (3), lines 1 and 2.
Remit this amount with your application. >»>» $
2. Permits or Licenses held by Corporation for which a Transfer 3. Name and Street Address or P. O. Box, City, State and ZIP Code
of Control is sought in this application. (See instructions.) of Transferor
{a) CallSign (b} File Number (c) Service (d) No. of Stations Existing Shareholders of Arch Communications Group,
1800 West Park Drive, Suite 250
See Exhibit 1 Westborough, MA 01581
4. Name and Street Address or P. O. Box, City, State and ZIP Code
of Transferee

New shareholders of Arch Communications Group, Inc.
1800 West Park Drive, Suite 250
Westborough, MA 01581

5. Permittee or Licensee represents: (check one)
[X| That there is attached to this application as Exhibit No. 2 acertified copy of the Articles of Incorporation (charter) of the permittee or licensee

company.
[:l That there is now on file with the Commission a current certified copy of the Articles of [ncorporation of the permittee or licensee company. Indicate
where filed: Date filed:

CERTIFICATION: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to Part 1 are a material part
hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part 1 of this application are true, complete and
correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U S. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Permittee or Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 1

( 9 ) ( Executive Vice President, AUG 2 6 1998
Arch Capitol District, Ing Technology and Regulatory Affairs

PART Il - To be completed by Transferor

6(a) Transfer of Control will be accomplished by: {check one) Classification
(b) Shares No. of Shares (common, preferred, etc.)
[(] saeor other transfer or assignment of stock Shares (o be
(Complete item 6(b)). transferred
Other (e.g., voting trust agreement, management Shares issued

contract, Court Order, etc.) See Section I1I.C and outstanding

Shares authorized

7. Aftach as Exhibit No. a statement on how, control is 1o be transferred, and copies of any pertinent contracts, agreements, instruments, certified
cmiesofCourtOrders‘etc See Sections II.C and VII.A

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission’s conset has been

received, but that transfer must be completed within 45 days if Commission consents; that all attached exhibits pertinent to Part |l of this application are true,

complete and correct to the best of his (her) knowledge and belief.
Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Transferor Si Title (Office Held by Person Signing) Date
Licensee (Must agree with Item 3)
r ({

Executive Vice President, AUG 2 6 1998
Technology and Regulatory Affairs
FCC 704 -Page 1 May 1998

Existing Shareholders of A
Communications Group, Inc.




8. Transferee is: (check one)
] INDIVIDUAL [[] PARTNERSHIP [X] CORPORATION [C] UNINCORPORATED ASSOCIATION

9. Attach as Exhibit No. * __ a statement of transferee’s principal business. *See Section VII.D

10. Attach as Exhibit No, * a statement of the businesses, employment, or activities, other than communications in which individual transferee, each

member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b} location of activity, and (c) hours devoted to each
activity. *See Section VII.D

Place an “X” in the appropriate column. YES NO
| 11. Is individual transferee, or if partnership each member of partnership, a citizen of the United States? > N/ A
| ’:L 12. Is transferee or any party to this application a representative of an alien or of a foreign government? > X
| 13. if transferee is a partnership, attach as Exhibit No. _____ one copy, properly certified of the partnership agreement, or if oral, complete
|| details thereof. N)/A

14. If transferee is a Corporation (including joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is it organized? De ] aware
(1) Attach as Exhibit No. * __ acertified copy of the Articles of Incorporation (charter) if not heretofore on file with the Commission. * SeJa Sectid¢n VII.E

(2) Attach as Exhibit No. * __the names, addresses and percentages of stock held by all principals of the corporation and by all
stockholders owning and/or voting 10 percent of more of the transferee’s stock. *See Section VII.D

b. Is any director of officer an alien? ) X

¢. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their representatives, or by a foreign
government or representatives thereof, or by a corporation organized unders the laws of a foreign government? > X

d. Is transferee directly or indirectly controlled by an other corporation? If “YES”, give in Exhibit No. the names and addresses
of all such controfling corporations toand including organization having final control and furnish for each all the information requested
in 14a through ¢ above. > X

e. Is transferee directly or indirectly controlled by any other corporation of which any officer or more than one-fourth of the directors are
aliens? > X
f. 1s more than one-fourth of the capital stock of any controlling corporation owned of record, or may it be voted by aliens or their
representatives, or by a foreign government or representative thereof, or by an corporation organized under the laws of a foreign
government? > X

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of providing a public land
line message telephone service? If “YES”, and transferee is not a land fine telephone carrier, attach as Exhibit No. a statement
relating the facts. » X

16. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly or indirectly
interested in or affiliated with, or has leasing arrangements with a cable television company? If “YES”, submit as Exhibit No. a N/ A
description of the relationship and a map showing overlap of boundaries of cable franchise area and MDS station’s protected service
area, if any.

17. Has transferee or any party to this application had any station authorization revoked or had any application for construction permit, X
license or renewal denied by the Commission? If “YES", attach as Exhibit No. astatement refating all the pertinent circumstances. y» Rut sele

18. Has any court finaily adjudged the transferee, or any person directly or indirectly controliing the transferee, guilty of unlawfully monopolizing Sectig
or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or any other means or of unfair methods of competition? If “YES”, attach as Exhibit No.

a statement relating the facts. > X

19. Has the transferee, or any party to this application, or any person directly or indirectly controlling the transferee ever been convicted of
a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of six months or more? If “YES”, attach as

Exhibit No. a statement relating the facts. > X
20. Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred to in ftems 17, 18, or

19? If “YES”, attach as Exhibit No. a statement relating the facts. >» X
21. 1s transferee directly or indirectly, through stock ownership, contract, or otherwise, interested in the ownership or control of any other X

radio stations licensed by this Commission? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee beiow. >

See Seftion
VIT.D

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other than those stated in
ltem 21 above? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee below. >

FCC 704 - Page 2 May 1998



Place an “X” in the appropriate column. YES NO

23. Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):

a. Changes in the services currently offered? If “YES”, attach as Exhibit No. a brief statement of the proposed changes. > X
b. Changes in technical personnel, maintenance or repair of facilities? If “YES”, attach as Exhibit No. a description of positions
to be changed and specific arrangements for prompt maintenance or repair of facilities. » X

c. Changes in management or personnel responsible for the operation of the station? If “YES”, in Exhibit No. * , describe the
manner in which the proposal will operate, and list present positions of responsibility to be changed and proposed positions and
division of responsibility, including hours of physical supenvision. (When responsibilities are to be divided with any other business, 11.C
give the name and address of owner of each such business and submit copy of working agreement.) :

24, If transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose? If “YES”, explain
‘ purpose in ExhibitNo. * . *Transferee stock will continue to be publicly traded

| 25. Does transferee now hold any obligations of licensee comporation? If “YES”, in Exhibit No. , describe the obligations, methods by
‘ which acquired, and the dates on which they were obtained.

- 26. Does local or state law require any authorization to transfer the controlqrg}gﬁ@g%q;s and/qr W%“PHS invwlved beein?. g; “YEShe

j attach as Exhibit No. a single certified copy of such authorization. and local approvals

. 27. a. Is transferee personally familiar with the provisions of the Commission’s Rules governing the services which are the subject of this
application?

b. Has transferee examined the subject facilities and determined that construction and operation is in compliance with current
authorizations and the Commission’'s Rules?

|\ 28. Attach as ExhibitNo. * __a complete statement, setting forth facts which show how the instant proposal will be in the public interest, *See dection
| and disclosing all relatlonshlps affiliations or connections between the transferee and current or prospective subscribers. The statement v
should contain the names of any common stockholders, officers, directors, employees or individuals closely related to the management
or control of the facilities of the transferee and any subscriber.

29. If corporate permittee or licensee holds any authorizations for Part 21 stations, answer {a) and (b) below:

a. Does authorization involve facilities that have not been constructed? If “YES”, does transferee represent that it has, or has reasonable
assurance that it will have, the ability to meet the expected cost of constructing any such facilities within the construction period, and
the estimated operating expenses for twelve months? > X

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or involve facilities that have
not been constructed; or involve facilities that were authorized following a random selection proceeding in which the successful

*See Jection

v (v v Iv v |v
s

applicant received a preference and that have been operated for less than one year? > X
30. Does transferee represent that the information given in Part 11| of this application is true and correct, including any contracts or other
instruments submitted, and that said information and contracts (if any) constitute the full agreement? »| X
31. Does transferee acknowledge that, if Commission consents, transfer of control must be completed within 45 days of date of consent
and Commission must be notified by letter within 10 days of consummation? » X

CERTIFICATION: Neither the applicant nor any other party to the application is subject to a denial of Federal benefits that includes FCC benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. The
undersigned represents that all the attached exhibits pertinent to Part il are a material part hereof and are incorporated herein as if set out in full in this application;
and certifies that all the statements made in Part 111 of this application are true, complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and imprisonment (U. S. Code, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)) and or forfeiture (U.S. Code, Title 47, Section 503).

Typed/Printed Name of Transferee i Te Title (Office Held by Person Signing) Date

.y

New Shareholders of Arch Executive Vice President, AUG 2 6 1998
Communications Group, In Technology and Regulatory Affairs

FCC 704 - Page 3 May 1998



EXHIBIT 1
PAGE1OF1

ARCH CAPITOL DISTRICT, INC.

CALL RADIO SERVICE CODE | PART
SIGN
WHQ965 Point-to-Point Microwave Service PTP 101
WHQ966 Point-to-Point Microwave Service PTP 101
WHQ967 Point-to-Point Microwave Service PTP 101
WLC626 Point-to-Point Microwave Service PTP 101
WLC627 Point-to-Point Microwave Service PTP 101
WLC628 Point-to-Point Microwave Service PTP 101
WLC629 Point-to-Point Microwave Service PTP 101
WLC630 Point-to-Point Microwave Service PTP 101
WLS910 Point-to-Point Microwave Service PTP 101
WLS91} Point-to-Point Microwave Service PTP 10}
WLS912 Point-to-Point Microwave Service PTP 101
WLS913 Point-to-Point Microwave Service PTP 101
WLS914 Point-to-Point Microwave Service PTP 101
WLS915 Point-to-Point Microwave Service PTP 101
WLT200 Point-to-Point Microwave Service PTP 101
WLT202 Point-to-Point Microwave Service PTP 101
WLT203 Point-to-Point Microwave Service PTP 101
WLT204 Point-to-Point Microwave Service PTP 101
WLT210 Point-to-Point Microwave Service PTP 101
WLT211 Point-to-Point Microwave Service PTP 101

FAUSER\CKCO\ARCH\HOCK EY\EXHIBITS\EXHIBITA.018




CERTIFICATE OF INCORPORATION

OF
ARCH CAPITOL DISTRICT, INC.
Under Section 402 of the Business Corporation Law
The undersigned, being a natural person of at least 18 years

of age and acting as the incorporator of the corporation hereby
being formed under the Business Corporation Law, certifies that:

FIRST: The name of the corporation is Arch Capitol
District, Inc.

SECOND: The corporation is formed for the following
purpose or purposes:

To carry on a communications services
business, including paging, mobile telephone
and answering services, and such other
communications services as may be desirable.

To engage in any other lawful act or activity
for which corporations may be organized under
the Business Corporation Law, provided that
the corporation is not formed to engage in
any act or activity requiring the consent or
approval of any state official, department,
board, agency or other body without such
consent or approval first being obtained.

THIRD: The office of the corporation is to be located
in the City of Schenectady, County of Schenectady,
State of New York.

FOURTH: The aggregate number of shares which the
corporation shall have authority to issue is One
Thousand, all of which are of a par value of ten
dollars each, and all of which are of the same class.

FIFTH: The Secretary of State is designated as the
agent of the corporation upon whom process against the
corporation may be served. The post office address
without the State of New York to which the Secretary of
State shall mail a copy of any process against the
corporation served upon him is: 9th Floor, 77 Franklin
Street, Boston, MA 02110.
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The name and the address within the State of New York
of the registered agent of the corporation are as

follows:

NAME ADDRESS
The Prentice-Hall 136 Madison Avenue
Corporation System, Inc. New York, NY 10016

Said registered agent is to be the agent of the
corporation upon whom or upon which process against the
corporation may be served.

SIXTH: The duration of the corporation is to be
perpetual.

SEVENTH: Any one or more members of the Board of
Directors of the corporation or of any committee
thereof may participate in a meeting of said Board or
of any such committee by means of a conference
telephone or similar communications equipment allowing
all persons participating in the meeting to hear each
other at the same time.

EIGHTH: Except as may otherwise be specifically
provided in this certificate of incorporation, no
provision of this certificate of incorporation is
intended by the corporation to be construed as
limiting, prohibiting, denying, or abrogating any of
the general or specific powers or rights conferred
under the Business Corporation Law upon the
corporation, upon its shareholders, bondholders,and
security holders, and upon its directors, officers, and
other corporate personnel, including, in particular,
the power of the corporation to furnish indemnification
to any person or persons in the capacities defined and
prescribed by the Business Corporation Law and the
defined and prescribed rights of said person or persons
to indemnification as the same are conferred by the
Business Corporation Law.

Subscribed and affirmed by me as true under the penalties of

perjury on March 17, 1986.
Kﬁé%uq lﬂ:;QQZZi;

Garryéﬁ Watzke, Jhcorporator
77 Frdanklin Street
Boston, MA 02110

GBW25:jc5




FEDERAL COMMUNICATIONS COMMISSION

|
;FCC704
Washmgton DC 20554

Approved by OMB
3060-0048
Est. Burden: 8 Hours

FCC USE ONLY

| PART 1-Tobe completed by Permittee or Licensee

1(a) Name of Corporate Permittee or Licensee See Section II.C
Westlink of New Mexico Licensee Corporation

Mailing Street Address or P. O. Box, City, State and ZIP Code
1800 West Park Drive, Suite 250

Westborough, MA 01581

Call Sign or Other FCC Identifier

See Exhibit 1

Internet Address

(b) Fee Data. Refer to 47 CFR Section 1.1105, the Common Carrier or Wireless Telecommunications Bureau Fee Filing Guides.

3) FCC USE ONLY

Line (1) (2)

No. Fee Type Code Fee Muiltiple Fee Due for Fee Type Code in (b)(1)
1 See associated FCC Form 1p9 s

2 $

Add all amounts in Column (3), lines 1 and 2.
Remit this amount with your application. »>» 3

2. Permits or Licenses held by Corporation for which a Transfer
of Control is sought in this application. (See instructions.)

(a) Call Sign {b) File Number (c) Service {d} No. of Stations

See Exhibit 1

3. Name and Street Address or P. O. Box, City, State and ZIP Code
of Transferor

Existing Shareholders of Arch Communications Group,
1800 West Park Drive, Suite 250
Westborough, MA 01581

4. Name and Street Address or P. Q. Box, City, State and ZIP Code
of Transferee

New Shareholders of Arch Communications Group,
1800 West Park Drive, Suite 250
Westborough, MA 01581

Inc.

5. Permittee or Licensee represents: (check one)

KX] That there is attached to this application as Exhibit No. 2
company.

where filed:

a certified copy of the Articles of Incorporation (charter) of the permittee or licensee

[:| That there is now on file with the Commission a current certified copy of the Articles of Incorporation of the permittee or licensee company. Indicate

Date filed:

correct to the best of his (her) knowledge and belief.

CERTIFICATION: The undersigned, individually and for the permittee or licensee, represents that all the attached exhibits pertinent to Part 1 are a material part
hereof and are incorporated herein as if set out in full in this application; and certifies that all the statements made in Part 1 of this application are true, complete and

Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
any station ficense or construction permit (U.S. Code, Titie 47, Section 312(a)(1}), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Permittee or Sj

Licensee (Must agree with Item 1)
Westlink of New Mexico
Licensee Corporation

PART il - To be completed by Transferor

Date

Executive Vice President, AUG 2 6 1998
Technology and Regulatory Affairs

Title (Office Held by Person Signing)

6(a) Transfer of Controt will be accomplished by: (check one)

D Sale or other transfer or assignment of stock
(Complete item 6(b)).

Other (e.g., voting trust agreement, management
contract, Court Order, efc.) See Section II.C

Classification

(b) Shares (common, preferred, etc.)

No. of Shares

Shares to be
transferred

Shares issued
and outstanding

Shares authorized

7.  Attach as Exhibit No.

copies of Court Orders, etc. o€ Sections I1I.

an

a statement on how control is to be transferréd g\lnc:i[ CIOpIeAS of any pertxnent contracts, agreements, instruments, certified

complete and correct to the best of his (her) knowledge and belief.

any station license or construction permit (U.S. C

CERTIFICATION: The undersigned represents that stock will not be delivered and that control will not be transferred until the Commission’s conset has been
received, but that transfer must be completed within 45 days if Commission consents; that all attached exhibits pertinent to Part I of this application are true,

Willful false statements made on this application are punishable by fine and/or imprisonment (U.S.Code, Title 18, Section 1001), and/or revocation of
47, Section 312(a)(1)), and or forfeiture (U.S.Code, Title 47, Section 503).

Printed/Tyed Name of Transferor ignature
Licensee (Must agree with Item 3)

Existing Shareholders of Aych
Communications Group, Inc. o2

Date

Executive Vice President, AUG 26 1998
Technology and Regulatory Af%airs

FCC 704 - Page 1 May 1998

Title (Office Held by Person Signing)




PART lll - To be completed by Transferee

8. Transferee is: (check one)

(] INDIVIDUAL (] PARTNERSHIP [X] CORPORATION (] UNINCORPORATED ASSOCIATION

9. Attach as Exhibit No. *___a statement of transferee's principal business. *See Section VII.D

activity *See Section VII.D

| 10. Attach as Exhibit No. ¥ a statement of the businesses, employment, or activities, other than communications in which individual transferee, each
| member if a partnership, and all principals if a corporation, are engaged, giving (a) nature of activity, (b) location of activity, and (c) hours devoted to each

Place an “X” in the appropriate column. YES NO

1| 11. 1s individual transferee, or if partnership each member of partnership, a citizen of the United States? » N/ A
' i 12. Is transferee or any party to this application a representative of an afien or of a foreign government? > X

i 13. If transferee is a partnership, attach as Exhibit No. ______one copy, properly certified of the partnership agreement, or if oral, complete Nba

details thereof.

| 14. If transferee is a Corporation (including joint stock companies) or Association, answer the following:
a. Under laws of what State or Country is it organized? Del aware
(1) Attach as Exhibit No. _*

stockholders owning and/or voting 10 percent of more of the transferee’s stock. *See Section VII.D

acertified copy of the Articles of Incorporation (charter) if not heretofore on file with the Commission. *Se¢ Sectign VII.E
(2) Attach as Exhibit No. * __the names, addresses and percentages of stock held by all principals of the corporation and by all

b. Is any director of officer an alien?

government or representatives thereof, or by a corporation organized unders the laws of a foreign govemnment?

¢. Is more than one-fifth of the capital stock owned of record, or may it be voted, by aliens or their representatives, or by a foreign

in 14a through ¢ above.

d. Is transferee directly or indirectly controlled by an other corporation? If “YES”, give in Exhibit No. the names and addresses
of all such controlling corporations toand including organization having final control and furnish for each all the information requested

aliens?

e. Is transferee directly or indirectly controlled by any other corporation of which any officer or more than one-fourth of the directors are

government?

f. Is more than one-fourth of the capital stock of any controlling corporation owned of record, or may it be voted by aliens or their
representatives, or by a foreign government or representative thereof, or by an corporation organized under the laws of a foreign

relating the facts.

15. Is transferee directly or indirectly interested in or affiliated with any entity or person engaged in the business of providing a public land
line message telephone service? If “YES”, and transferee is not a land line telephone carrier, attach as Exhibit No. a statement

area, if any.

16. If permittee or licensee holds any Multipoint Distribution Service (MDS or MMDS) authorizations, is transferee directly or indirectly
interested in or affiliated with, or has leasing arrangements with a cable television company? If “YES”, submit as Exhibit No.
description of the relationship and a map showing overlap of boundaries of cable franchise area and MDS station’s protected service

a

17. Has transferee or any party to this application had any station authorization revoked or had any application for construction permit,
license or renewal denied by the Commission? If “YES”, attach as Exhibit No. a statement relating all the pertinent circumstances.

ut se

a statement relating the facts.

18. Has any court finally adjudged the transferee, or any person directly or indirectly contralling the transferee, guilty of unlawfully monopolizing
or attempting unlawfully to monopolize radio communication, directly or indirectly, through control of manufacture or sale of radio
apparatus, exclusive traffic arrangement, or any other means or of unfair methods of competition? If “YES", attach as Exhibit No.

Sectignh II.B

Exhibit No. a statement relating the facts.

19. Has the transferee, or any party to this application, or any person directly or indirectly controlling the transferee ever been convicted of
a crime for which the penalty imposed was a fine of $500 or more, or an imprisonment of six months or more? If “YES”, attach as

197 If “YES”, attach as Exhibit No. a statement relating the facts.

20. Is transferee, or any person directly or indirectly controlling the transferee, presently a party in any matter referred to in Iltems 17, 18, or

>

radio stations licensed by this Commission? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee below.

21. Is transferee directly or indirectly, through stock ownership, contract, or otherwise, interested in the ownership or control of any other

>

See Seftion
VIT.D

Item 21 above? If “YES”, give (a) call sign and service, (b) location, and (c) name of licensee below.

22. Has applicant ever been directly or indirectly interested in the ownership or control of any radio stations other than those stated in

FCC 704 - Page 2 May 1998



Place an “X” in the appropriate column. YES NO

23. Will transferee propose any of the following changes after the transfer of control is authorized (see instructions):
a. Changes in the services currently offered? If “YES”, attach as Exhibit No. a brief statement of the proposed changes. > X

b. Changes in technical personnel, maintenance or repair of facilities? If “YES”, attach as Exhibit No. a description of positions
to be changed and specific arrangements for prompt maintenance or repair of facilities.

X

\

c. Changes in management or personnel responsible for the operation of the station? If “YES", in Exhibit No. il , describe the
manner in which the proposal will operate, and list present positions of responsibility to be changed and proposed positions and
division of responsibility, including hours of physical supervision. (When responsibilities are to be divided with any other business, 11.C
give the name and address of owner of each such business and submit copy of working agreement.) :

24. If transferee is a corporation, is stock of transferee to be sold after this consent is issued for any other purpose? If “YES”, explain
purpose in Exhibit No. * -*Transferee stock will continue to be publicly traded

| I"25, Does transferee now hold any obligations of licensee corporation? If “YES”, in Exhibit No. , describe the obligations, methods by
i which acquired, and the dates on which they were obtained.

| 26. Does local or state |aw require any authorization to transfer the control ,%gtbq@ggg%s andfer gig{%tﬁqs invpived hetein? k§!§§t e
attach as Exhibit No. a single certified copy of such authorization. and lccal approvals
27. a. Is transferee personally familiar with the provisions of the Commission’s Rules governing the services which are the subject of this
application?
b. Has transferee examined the subject facilities and determined that construction and operation is in compliance with current
authorizations and the Commission’s Rules?

28. Attach as ExhibitNo. * __acomplete statement, setting forth facts which show how the instant proposal will be in the public interest, *See Section
and disclosing all relatlonshlps affiliations or connections between the transferee and current or prospective subscribers. The statement v
should contain the names of any common stockholders, officers, directors, employees or individuals closely related to the management
or control of the facilities of the transferee and any subscriber.

*See éection

X

Y YV VvV Iv v lv
>

| 29, If corporate permittee or licensee holds any authorizations for Part 21 stations, answer (a) and (b) below:

a. Does authorization involve facilities that have not been constructed? If“YES”, does transferee represent that it has, or has reasonable
assurance that it will have, the ability to meet the expected cost of constructing any such facilities within the construction period, and
the estimated operating expenses for twelve months? » X

b. Were facilities authorized following a comparative hearing and have been operated less than one year; or involve facilities that have
not been constructed; or involve facilities that were authorized following a random selection proceeding in which the successful

applicant received a preference and that have been operated for less than one year? » X
30. Does transferee represent that the information given in Part {1l of this application is true and correct, including any contracts or other
instruments submitted, and that said information and contracts (if any) constitute the full agreement? »| X

31. Does transferee acknowledge that, if Commission consents, transfer of control must be completed within 45 days of date of consent
and Commission must be notified by letter within 10 days of consummation? » X

CERTIFICATION: Neither the applicant nor any other party fo the application is subject to a denial of Federal benefits that includes FCC benefits pursuant to
Section 5301 of the Anti-Drug Abuse Act of 1988, 21 U.S.C. Section 862, because of a conviction for possession or distribution of a controlled substance. The
undersigned represents that all the attached exhibits pertinent to Part Ill are a material part hereof and are incorporated herein as if set out in full in this application;
and certifies that all the statements made in Part |1l of this application are true, complete and correct to the best of his (her) knowledge and belief.

Willful false statements made on this application are punishable by fine and imprisonment (. S. Code, Title 18, Section 1001) and/or revocation of any
station license or construction permit (U.S. Code, Title 47, Section 312(a)(1)) and or forfeiture (U.S. Code, Title 47, Section 503).

Typed/Printed Name of Transferee | Signature—~-_ Title (Office Held by Person Signing) Date

"

New Shareholders of Arch Executive Vice President, AUG 26 1938
Communications Group, Inc. Technology and Regulatory Affairs

FCC 704 - Page3 May 1998
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WESTLINK OF NEW MEXICO LICENSEE CORPOPORATION

CALL RADIO SERVICE CODE | PART

SIGN
WHE427 Point-to-Point Microwave Service PTP 101
WHE437 Point-to-Point Microwave Service PTP 101
WHE438 Point-to-Point Microwave Service PTP 101
WHE440 Point-to-Point Microwave Service PTP 101
WHE441 Point-to-Point Microwave Service PTP 101
WHE442 Point-to-Point Microwave Service PTP 101
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